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27.12.90
Entered into and signed in HAIFA on the 7th day of Januery, 1991

between

The Armament Develupment Authorlty L v Z
(hereinafter "RAFAEL") i} \ A
as one party v

and

Zvi Rafiah - I1.D., 953084
Mishmeret Street 20, Tel-Aviv
(hereinafter "the Consultant")

o a8 the other party

whereas, the Cunsultunt deuls and speclalizes in marketing and
advancing sales in the U.S.A., and

whereas, RAFAEL is inlerested In obtaining consultation services in
the Consultant's area of deuling and specialization; and

whurcas, the Consultant offered RAFAEL his services in his areas of
dealing and speciulization (hereinafter "the Services") and RAFAEL
has accepted the Consultant's offer,

Thercfore, an agreement was enterad into between the parties as
follows: :

1, The preamble to this Agreement Ls an integral part hereof.

2. The Consultant will provide Services to RAFAEL in
accordance with this contract, and RAFAEL is contracting
with the Consultant in order to get the Services, all in
accordance with the terms of this Agreement.

3. a. The period and length of this Agreewment 1ls from
1.1.91 until 31.12.92.

b, Notwithstunding sub-section A above, each party is
entitled to revoke this Agreement at any time by
delivering a written notice (60 days lon advance),
and this Agreement will be considercd revoked as of
the date mentioned 1n the revocution notice,

A revocation notice, as mentioned, will nol serve as
a cause for claiming compensation of any type, and
the Consultant will be entitled, in the case of a




revocation by RAFAEL, ounly to those payments owed to
hiw under this Agreement up to tho date of
revocation &according to the revocation notice.

The Consultant hereby declares and undertakes that hc has
the proper knowledge, enterprise, spccialization;
experience and qualification required for Services, and
takes upon himself to act, while providing Scrvices, in a
personal manner, wlith confidence, punctuality and
proficiency of his best professional ability.

The Consultanl will not act within the scopc of his
expertise on behalf of any other cntity or in a matter
that might be aguinst the interests of RAFAEL or provide
services in a busminess or professional competition between
such an entity and RAFAEL, and the Consultant will give
RAFAEL lamediate notice about the possibility of a ,
conflict of interest us wentioned above that might be
roevcaled during the provision of Services.

In connection with the Cuusultant's activities on bohalf
of I.M.,I., und in the event of a conflict of interest for
the Consultant as between his cobligations to RAFAEL and
I.M.I., the Consultant will provide notice to RAFAEL, and
RAFAEL will consult with I,M.I, and reach an agrcoment
with I.M.I, on how to handle the matter. The Consultant
will be bound hy the agreement between RAFAEL and I.M,I1..

The Consultant declares Lhat he has notified 1,M.1.
regarding the detajls of this section.

a. The Consultant, will register himself as a
"pegistered business" for purposes of [lsraeli]
Income Tax, and will wake all necessary arrangomcnts
for functioning us an independent contractor,
including opening a file with the National Insurance
and the Income Tax suthorities.

b. In ¢rder to prevent doubt, it is agreod and declared
that there will be no employee and employcr
relationship between RAFAEL and the Consultant, and
nothing in this Agreement shall he construed as
creating such u relationship,

HAFAEL will pay the Counsuliznt as follows:

a. RAFAEL will pay Lhie Consultant every calcndar month
during the period of this Agreement a fixed amount
in New Shekels which 1s the equivalent of 550 (Five
Hundred and Fitty) U.S.A. Dollars, '




In cases where the Consultant will travel abroad on
behalf of RAFAEL, he will bhe entitled to further
payments as follows:

(1) Four every day abroad, including flight days., &
sum in New Shekels which Ls the equivalent of
400 U,S.,A, Dollars., :
For Saturdays sud Sundays that the Consultant
was not asked specificully to act in, but had
to stay abroad in order to continue his
activity in the following week, he will be paid
a sum equivalent to 200 U.S.A. Dallars only.

(11) The cost of the Consultant's business class air
fare in domestic and international flights,
including uny taxes and fees on the price of
the tickets, and also insurance expenses
covering health and luggage. Every flight
raquires the advance authorization of RAFAEL,
and RAFAEL will not be responsible for an
unauthorized flight, '

(111) Lodging expeuses ln hotels on a similar or

equivalent level to "Jefferson” hotels in
washington and "Drake" in New York. For
reimbursement of wmeal expenses up to 60 Dollars
per day, entertainment expenses, taxis
expanges, and expenses coverlng mail and
telephone.

where the Cousultant will be reguired to perform
work for RAFAEL while abroad, end in casos where he
travels abroad on behalf of another clieant, and the
expenses of traveling and uccommodation are covered
by that other client, the Consultant will he
entitled only to reimbursement of the expenses
specified in 7.b.(ii) and (i1i), and that were-made
in order to perform Services in waccordance wikh this
Agreement.,

In sddition tu thulL, on occasions where the
consultant iy required to perform Services for
RAFAEL, and thuse duys are not covered by another
client of his, the Counsulitunt will also be entitled
to the payment mentlioned in 7.b.(1).

The payments specified In 7.b and 7.c, other than
reimbursement for meals, will be made upon the
presentation of' receipts.,




without affecting the above, the Consultant lel'be paid
an advance for the expected cusl of expeuses before every
trip, and a final accounting will be wade upon his rcturn,

&

In addition to all the payments wentioned above,
RAFAEL will pay the Cunsultant couwission for deals
that result in & finel contract between RAFAEL and a
client in the U,S,A, durlug the period of the
validity of this Agreement, when the intermediation
or any other activity of Lhe Consultant donc in
accordance with RAFAEL's dewands constituted the
direct and necessary factor for signing the deuly as
gtated above,

The basis for calculating Lhe coummission
(hereinafter “the Basic Counsideration”) will be the
sum Of the contractual consideration pald Lo RAFAEL
for sales, not including taxes, fees, deblt
payments, trangportation expenses, storage,
insurance, whether paid in the customer's couniry,
i1srael, or any other country in between.

An option to purchase given Lo u cilent in the
contract will be considered us o separate deal
occurring as of the date of the exercise of the

T option.

The comwmission rates will be varied according Lo the
agount of the Basic Consideration us follows:

COMMISSION RATE IN %

Five Million . 0.6 (six tenths)

0.4 {(four tenths

Million ' 0.125 (One hundred and

Twenty-Five thousandths)

BASIC CONSIDERATION IN $ USA

Up to

Above Five and up Lo Ten Million
Above Ten Million and up Lo
FLLty

Above

Fifty Million As will be agreed between

the parties, but not more
than 0.125

Notwithstanding thc table ubove, the commission rate
for deals known as "POPEYE", *"ADAMS" and [a
classified program] == 0,125 pevcent of the Besic
consideration, As to deuls where ths Dasic
Consideration 1is equivalent tu, or is ahove that in
the "POPEYE" deal, RAFAEL will be entitled to
demand, despite what is set forth in the table in




8.C., that the commizssion rate wlll be 0,125 °
pe!‘ceul..

Deals of the Lype covered by 8.c, will be called by
the parties "B-type deals™.

peals of the type covered by g. d. will be called by
the parties "A-type deals”,

It iy ugreed by the parties as to A-type deals, that
if the consultant was ssked LO act in regard to
thew, and theurealter counections with NAFAGL werce
created, there is a presumption, which does not need
to be proved, that the Consultant's uctivity
promoted the connections.

Notwithstanding the abuve, Lthe sum of accumulative
commission that the Consuliunl will be entitled to
for total deals in a year will not oxceed a sum
equivalent Lo 160,000 (one Hundred and Sixty
Thousand) U.5.A. Dollars, Any additional amount, if
it exists, will be canceled and will not pass to the
following year. _

To prevent wny doubt it is clarified that the above
i8 not aimed at reducing the commission fees that
the Consulvant will be entlitled to in the following
year, due ro Basic Consideralion sums that will be
actually paid to RAFAEL 1n the sawe following year.

Notwithsianding 8.a, the Consultant will alao be
entitled to commission feey for deals that were
signed not laler Lhan 12 months after the expiry of
validity of this Agreement Lf the Consultant would
otherwise have been entitled to the coumwmissions,
pursuant to the terms of the Agresuent.

Commissions will be puid to the Consultant in New
Shekels accurding to the representative exchange
rate of the U.S.A, Dollur on the actual day of
payment, and Lhat 1S after thc Baoic Consideration
or any part of 1t was actually received by RAFAEL,
due to the commisgion-xenerating deal, end in the
proper relative rate, RAFAEL will notify the
Consultant as to the suuw owod to him as commission
after the receipt of any conslderation ns wentioned.

Payment will be made within 30 duys from the date of
receiving the above consideration, aund In respect of
an invoice presented by the tonsultant.




10,

11.

12.

a,

Further paywents payable to the Consultant’ by RAFACL
will be paid within 30 days from providing RAFAEL
with the bill and in respect of an invoice,

All sums mentioned in this countruct in U.S.A.
Dollars will be calculated in New Shekels according
to the representative exchange rate on the date of
payment,

The Consultant will provide RAFAEL with a receipt
for each payment of coummission,

All the above sums do not include Value Added Tax
(V.A.T.). ‘ -

The Consultant will be guided and will act Ln accordance
with the guidelines and directions of Lhe RAFAEL marketing
assistant director-general and everyone appointed by him
for this purpuse. :

The Consultant will report to RAFAEL regularly and in full
detuil about all the stages of his activity in giving
Services accurding Lo Lhis Agreement, including
specification of all the expenses involved in any matter
and indication of dates and times, and attributing them to
specific deals or activities.

a.

The Consultant hereby declares that he is aware of
and that it was emphasizZzed to hiw that all material,
information und knowledge given to him or acquired
by him in relation to his activities In giving
Services to RAFAEL, are confidenlial in both
goecurity and business aspects, and he takes it upon
himselfl not tu give any infocwation or knowledge as
meéntioned to anyone not authurized by RAFAEL, and
also to act diligently to prevent any unauthorized
body, as mentiuned, suy access to any material-or
information or knowledge of RAFAEL,

In case he will be required to do so by RAFAEL, the
Consuliunt wlll have potential clients sign a non-
disclosure sgreewent for the keeping of business
secrecy or any outher version decided by RAFAEL, as a
condition for accepting any informatiun in relation
to the subject deal.

The Consultant undertukes to obey any security
instructions and knowledge sufeguacrding as given to
him from time £o rime by RAFAEL. and Lo act in
accordingly.




13,

14,

15,

b,

If the Consultant breaches any direclive frow this
section, RAFAEL will be entitled L0 revoke the
contract by immediate notice in addition to any
other remedy provided tu Rufuel, and the arbitration
section mentioned above will not become due oun ull
the attached in revoking the contract accordlng to
this section.

Any knowledge and/or copyrights and/or patent and/or
inventlion and/or any intellectual (mental) property
handled und/or acquired and/or created in relation
to the Consultynt's activitly according or during
this Agreement, will be the sole property of RAFAEL,
and the Consultant will have no'vight in relation Lo
thenm,

The Consultant undertakes tu provide RAFAEL, at the
end of the validity of this Agreewent, with all"
documents including research, calculation, program
and any sample or product he acguired in relation o
his Services gccording to this agreement and are not
the property of a third party, -

The Consultant will not leave with himselfl or wlth
uny third party, any copy of knowledge products as
mentioned ubove,

Excluding that mentioned in 12.¢, any dispute and
disagreements between the puriles wlll be decided by

.8 #ingle urblitrator appointed by both parties, and

the decision of the single arbitrator appointed will
be final and absolute and will bind the parties,

The arbitrator wlll not be bound by the laws of
evidence or tu the rules of legal procedure and will
be authorized to give interlocutory decrees and a
decision even Lf cne party has not appeared belfore
him €0 long as he was suumoned.

This paragraph shall be considered us an arbitration
agreement,

Arbitration requires Lhe confirmation of the
Attorney-General., If cunfirmualion has been asked
and refused, the parties will be entilled to go to
Court.

The parties hereby waive the need for sending nolarial
notices vrr warnings,




lé. Stamp duly due to this Agreement will fall on both parties
in equal shares between them,

IN WITNESS WHEREOF THE PARTIES HEREUNTO SET THEIR HANDS

L L I O R B T I L I R N L R )

The Consultant RATFFAEL
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